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It’s that 


Everlasting 
Detail! 


’Tisn’t only the making of the actual transfers of 
your company’s stock that’s so bothersome these 
days, but it’s the everlasting detail: 


—preparing stockholders’ lists for 
meetings 


—addressing notices of meetings 

—mailing annual statements 

—preparing and addressing and 
mailing dividend checks 

—checking proxies 

—and observing all the special 
wartime requirements of the 


government about blocked ac- 
counts 


Those, and many other similar details, will be taken 
off the shoulders of your own organization when you 
appoint The Corporation Trust Company as your 
Transfer Agent. More and greater depletions of 
office staffs coming—why not talk with us today 
about your Transfer Agency? 


The Corporation Trust Company 
CT Corporation System 


And Associated Companies 
e 





New Jersey’s New Franchise Tax" 


On January 1, 1946 New Jer- 
sey’s present franchise taxes upon 
domestic and foreign business cor- 
porations will be superseded by a 
new tax applicable to both types 
of corporations, imposed by Chap- 
ter 162, Laws of 1945, (Assembly 
No. 395), the “Corporation Busi- 
ness Tax Act (1945),” for the year 
1946 and each year thereafter “for 
the privilege of having or exercis- 
ing its corporate franchise in this 
State, or for the privilege of doing 
business, employing or owning 
capital or property, or maintaining 
an Office, in this State.” 


The new tax is to be in lieu of 
all other State, county or local 
taxation upon or measured by in- 
tangible personal property used in 
business by corporations liable to 
the tax. Chapter 163, Laws of 
1945, (Assembly No. 396), elimi- 
nates the taxing of intangibles in 
1945 and thereafter. 


The 1945 franchise taxes of both 
domestic and foreign corporations 
will, however, be assessed, as here- 
tofore, under the old law. 


Returns by calendar year corpo- 
rations are to be filed annually with 
the State Department of Taxation 
and Finance on or before April 15, 
and by fiscal year companies on or 
before the 15th day of the fourth 
month following the close of the 
fiscal year, whichever is later. The 
full amount of the tax is payable 
at the time of filing the return. 


The tax is measured by the cor- 
poration’s net worth, as defined in 
the law, as of the close of the 
calendar or fiscal year next pre- 
ceding the privilege year. 

The rates as prescribed in the 
statute are: 


8/10 of a mill on the first 
$100,000,000 of allocated net worth; 
4/10 of a mill on the second 
$100,000,000; 3/10 of a mill on the 
third $100,000,000 and 2/10 of a mill 
on all amounts of allocated net 
worth in excess of $300,000,000; but 
not less than $25 in the case of do- 
mestic corporations, or $50 in the 
case of foreign corporations. 


The franchise tax is, briefly, to 
be measured by the greater of the 
following: 


Alternative 1 (Basic measure): 
that portion of the corporation’s net 
worth as may be allocable to New 
Jersey according to the average 
ratio of real and tangible personal 
property, receipts and wages and 
salaries, respectively, in the State 
to such items everywhere; or 

Alternative 2 (Minimum meas- 
ure): that portion of the corpora- 
tion’s entire net worth as the 
average value of its assets in the 
State is to the average value of its 
assets everywhere. Included as 
within the State is all intangible 
personal property of domestic cor- 
porations, and such intangible per- 
sonal property of other corporations 
as would have a business situs within 
the State for the purpose of a prop- 
erty tax. 


Regulated investment companies 
are taxed at the same rates under a 
special method of allocation, a min- 
imum tax of $100 being payable. 


* Condensed from an article appearing in the June, 1945, issue of TAXES— 


THe Tax MAGAZINE. 
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Domestic Corporations 


Delaware. 


Being a registered holder of shares on “record date,” but not on 
date of stockholders’ meeting which authorized merger, ruled in- 
sufficient toentitle holder to appraisal under Section 61. The claim- 
ant, Jay Carton, on September 5, 1944, owned 300 shares of preferred 
stock of a Delaware corporation which subsequently became the 
surviving corporation under a merger with another Delaware com- 
pany. In August, 1944, the directors of claimant’s company, having 
entered into the merger agreement, called a special meeting of 
stockholders, to be held on September 26, to consider and vote upon 
the agreement of merger. They fixed September 5 as the record 
date for the determination of the holders of preferred stock entitled 
to vote at the special meeting. On September 5, a certificate for 
10 of claimant’s 300 shares was held by a brokerage firm in a margin 
account and on September 13, the brokers, without claimant’s knowl- 
edge and contrary to express instructions, transferred these 10 
shares to their own name of record. The day before the stockholders’ 
meeting, the claimant filed a written objection to the merger, and 
subsequently filed a written demand for payment, asserting in each 
his ownership of 300 shares, although he was then the record owner 
of only 290 shares. The corporation denied claimant was entitled 
to an appraisal and payment to more than the 290 shares. The 
dispute was confined to the 10 shares registered in the name of the 
brokers. The Court of Chancery referred to the rule in the recent 
case of Salt Dome Oil Corporation v. Schenck, decided by the Delaware 
Supreme Court on February 5, 1945, (The Corporation Journal, 
April, 1945, page 324), as applicable. There it was held that a 
registered stockholder was the “stockholder” contemplated in Sec. 
61 as entitled to appraisal. The claimant contended that he was 
the registered holder of the 10 shares on the “record date” for the 
stockholders’ meeting. Answering this contention, the court observed: 
“The resolution fixing the record date sets forth expressly but a 
single purpose for so doing, namely, the determination of the stock- 
holders entitled to vote at the meeting. The directors did not at- 
tempt, in terms, to fix a date for the determination of persons entitled 
to the benefits of the appraisal statute. The claimant has suggested 
no persuasive reason for implying such an unexpressed purpose. 
Carton asserts that the brokerage firm obtained a record transfer 
of the shares contrary to instructions, and that the beneficial owner- 
ship remained in him. It is implicit in the argument of the solicitors 
that the corporation was not apprised of this, but, on the contrary, 
that the old certificate in Carton’s name was endorsed for transfer 
and that the corporation acted in good faith in accepting it and 
issuing a new certificate in the name of the brokers as the absolute 
owners. I conclude that the claimant, not being a registered stock- 
holder when he attempted to take the affirmative steps required 
by the statute, is not entitled to an appraisal and payment with 
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respect to the 10 shares.” Jn re General Realty & Utilities Corporation, 
Court of Chancery, New Castle County, April 5, 1945. Aaron Finger 
of Richards, Layton & Finger of Wilmington, and Jule E. Stocker 
and Milton S. Schnur of Chadbourne, Wallace, Parke & Whiteside 
of New York City, for petitioner. Joseph Handler of Wilmington 
and Joseph Rogers of New York City, for claimant. CCH Court 
Decisions Requisition No. 337727 ; 42 A. 2d 24. 


New York. 


By-laws calling for unanimous vote of stockholders for election 
of directors and on all other matters and for unanimous vote in all 
actions taken by directors, ruled invalid; by-law prohibiting amend- 
ment of by-laws except by unanimous vote of all stockholders, 
upheld. “Two men who owned, in equal amounts, all the stock 
of a domestic business corporation, made an agreement to vote 
for, and later did vote for and adopt at a stockholders’ meeting, 
by-laws of the corporation, providing as follows: 1. That no action 
should be taken by the stockholders except by unanimous vote of 
all of them; if, however, thirty davs’ notice of the meeting had 
been given, unanimous vote of the stockholders present in person 
or by proxy should be sufficient; 2. That the directors of the cor- 
poration should be the three persons receiving, at the annual stock- 
holders’ meeting, the unanimous vote of all the stockholders; 3. 
That no action should be taken by the directors except by unanimous 
vote of all of them; 4. That the by-laws should not be amended 
except by unanimous vote of all the stockholders. The minority 
stockholder brought this suit to have those by-laws adjudged valid 
and to enjoin the other stockholder from doing anything incon- 
sistent therewith. Special Term and the Appellate Division held 
that the two by-laws first above described were invalid and the 
other two valid. Both sides have appealed to this court.” In this 
manner, the Court of Appeals of New York outlined the facts in 
a recent case. The court concluded that by-laws 1, 2 and 3 above, 
were invalid provisions, but that the by-law numbered 4, requiring 
unanimity of action of all stockholders to amend the by-laws, “is 
not, so far as we can find, specifically or impliedly authorized or 
forbidden by any statute of this State. Nor do we think it involves 
any public policy or interest.” On this point, the court observed 
further that, “once proper by-laws have been adopted, the matter 
of amending them is, we think, no concern of the State.” When 
considering ‘by-laws numbered 1 and 2 above, requiring the unanimous 
vote of the stockholders in taking any action, including specifically, 
in by-law No. 2, the election of directors, the use of the device of 
a unanimous vote was regarded as “intrinsically unlawful because 
it contravenes an essential part of the State policy, as expressed in 
the Stock Corporation Law,” which requires “that the receipt of 
a plurality of the votes entitles a nominee to election.” Referring 
to those who own all the stock of a corporation, the court observed: 
“They may, individually, bind themselves in advance to vote in a 
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certain way or for certain persons. But this State has decreed that 
every stock corporation chartered by it must have a representative 
government, with voting conducted conformably to the statutes, 
and the power of decision lodged in certain fractions, always more 
than half, of the stock. That whole concept is destroyed when the 
stockholders, by agreement, by-law or certificate of incorporation 
provision as to unanimous action, give the minority interest an 
absolute, permanent, all-inclusive power of vote. We do not hold 
that an arrangement would necessarily be invalid, which, for par- 
ticular decisions, would require unanimous consent of all stock- 
holders.” The by-law numbered 3, “that no action should be taken 
by the directors except by unanimous vote of all of them,” the 
court regarded “almost as a matter of law, unworkable and un- 
enforceable.” Referring to the common law rule that only a majority 
of the directors were needed for a quorum and that a majority of 
that quorum could transact business, Sec. 27 of the General Cor- 
poration Law was regarded as modifying that rule only to the 
extent of permitting a corporation to enact a by-law fixing “the 
number of directors necessary to constitute a quorum at a number 
less than a majority of the board, but not less than one-third of its 
number.” The by-law, while not in explicit terms forbidden by 
Sec. 27, was viewed as flouting the plain purpose of the Legislature 
in passing that statute. The required unanimous vote of the directors 
was also found to be a scheme of management inconsistent with 
language in Sec. 28 of the General Corporation Law. Benintendi 
et al. v. Kenton Hotel, Inc. et al., Court. of Appeals of New York, 
April 5, 1945. J. Leonard Stoll, for plaintiffs, appellants and re- 
spondents. Jacob A. Singer and Isidore Slute, for defendants, 
respondents and appellants. Commerce Clearing House Court Deci- 
sions Requisition No. 337854. 


Sec. 61-b, Gen. Corp. Law, permitting corporate defendant to 
require plaintiffs in derivative suit to give security for expenses 
under certain circumstances related to amount of stock held, ruled 
inapplicable to action pending when section went into effect. In 
Shielcrawt et al. v. Moffett et al., 49 N. Y. S. 2d 64, (The Corporation 
Journal, October, 1944, page 208), the New York Supreme Court, 
New York County, Special Term, Part I, ruled valid Section 61-b 
of the General Corporation Law, permitting a corporate defendant 
to require the plaintiffs in a derivative suit to give security for 
reasonable expenses, including attorneys’ fees, where they are the 
holders of less than 5% of the outstanding shares of any class of 
the corporate stock or voting trust certificates, unless the shares 
or voting trust certificates held by them have a market value in 
excess of $50,000. This judgment was affirmed, per curiam, by the 
Appellate Division, 51 N. Y. S. 2d 188. Upon appeal to the Court 
of Appeals, 13 questions were certified. Of these, the following 
three were answered in the negative, the other ten not being answered: 
Is Sec. 61-b of the General Corporation Law (Chap. 668 of the 
Laws of 1944) applicable to suits begun prior to the enactment 
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thereof? Is Sec. 61-b of the General Corporation Law applicable 
to this litigation? Was the motion of the defendant, Corn Prod- 
ucts Refining Company for security and a stay of this action and 
for other relief, made pursuant to Sec. 6l-a of the General Corpora- 
tion Law, properly granted? The current market value of plaintiffs’ 
shares was below $2,000 and the proportion of shares held was far 
below 5%. Plaintiffs’ actions, consolidated in 1940, were begun 
several years before Sec. 61-b became effective on April 9, 1944. 
On April 13 of that year, defendant applied for an order requiring 
the giving of securities under the section, provided the section was 
valid and applied to pending actions, which was granted. “The 
problem now presented,” observed the Court of Appeals, “is whether 
legislative intention that the act shall apply to pending actions is 
implicit in the statute even though not expressed in unequivocal 
form.” In reversing the judgment for defendant below, the court 
concluded “that the Legislature has not disclosed an intention that 
the statute should apply in actions pending when it went into effect.” 
No other question was considered. Shielcrawt et al. v. Moffett et al., 
Court of Appeals of New York, April 12, 1945. Samuel Gottlieb, 
I. Gainsburg and Oscar Schleiff, for appellants. Ralph M. Carson, 
Walter A. Dane and Samuel A. McCain, for respondent. Nathaniel 
L. Goldstein, Attorney General (Wendell P. Brown and John R. 
Davidson, of counsel), in support of constitutionality of Sections 
6l-a and 61-b, G. C. L. Paul A. Crouch, Clarence Fried and Franklin 
S. Wood for Chamber of Commerce of the State of New York, 
amicus curiae. H. Lewis Brown and Clyde D. Sandgren for West 
Virginia Pulp & Paper Co., amicus curiae. William S. Bennett and 
Victor House, in person, amici curiae. Commerce Clearing House 
Court Decisions Requisition No. 338277. 


Ohio. 


Sale of entire assets of corporation to sole stockholder, upheld. 
Defendant Akers was the owner of all of the capital stock of an 
Ohio corporation except qualifying shares. During the summer of 
1942, the company encountered financial difficulties and its land- 
lord was threatening eviction. The company’s attorney met with 
the principal creditors. A representative of the largest creditor 
was directed to take an inventory of the corporation’s assets, which 
he did and then called a general meeting of creditors for September 
2, 1942. Creditors were represented having claims in excess of 
$15,000 and the report of the assets disclosed furniture which, at 
cost, was inventoried at $20,543.39, with liabilities of $21,566.18. 
Accounts receivable were valued at $2,141.56 and a cash item of 
only $250. Defendant Akers at first offered to purchase all of the 
assets of the company at a figure which would net the creditors 50% of 
the face value of their claims. The creditors present, with the exception 
of plaintiff, represented by its attorney, replied that if Akers would 
increase the offer to 60%, they would recommend accepting. To 
this Akers finally agreed. Plaintiff, through its attorney, stated it 
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would accept nothing less than one hundred cents on the dollar. 
The sale was effected to Akers under the Bulk Sales Act, upon 
notice to all creditors. Plaintiff brought this action to set aside the 
sale and transfer of the assets-to Akers. The Court of Appeals 
of Ohio, Cuyahoga County, found a complete failure on plaintiff’s 
part to prove that the sale price of the assets was too low or that 
the amount realized for the creditors by the sale was not more 
than could have been realized in any other manner. The court, 
in rendering a decree for the defendants, observed that it realized 
that “when the sole stockholder of a company purchases all of its 
assets for an amount insufficient to pay all of its creditors in full, 
such a transaction should be carefully scrutinized. On the other 
hand, a single creditor should not be permitted to overturn such 
a sale, without credible and convincing evidence, against the opin- 
ion of all of the other creditors, that the price realized on the sale 
was below the true value of the company’s assets and in fraud of 
creditors.” Dunbar Furniture & Mfg. Co. v. Scott Furniture Co. et al., 
59 N. E. 2d 607. A. C. Nozik and Nadler & Nadler of Cleveland, 
for plaintiff appellant. John W. Scott of Cleveland, for defendants 
appellees. 


Pennsylvania. 


By-law providing for election of certain “nominees” as directors 
held in conflict with Constitution, which mentions “candidates.” 
The by-laws of a Pennsylvania corporation provided that, at the 
annual meeting of stockholders in 1944, “the four nominees receiv- 
ing the four highest number of votes” should be elected directors 
in each of three designated classifications of directors. Cumulative 
voting being permitted by the State Constitution, the proxy for one 
of the stockholders partially cumulating his vote, cast a ballot for 
himself as director, although he had not been nominated. His vote 
was substantial enough to bring about the result in his election as 
a director, provided his non-nomination did not affect his election. 
His election and that of another who had not been nominated were 
challenged on the ground that they had not been placed in nomination 
and the judges of election sustained the challenge and declared these 
two pefson were not elected and that the two defendants had been 
elected. The former instituted this quo warranto proceeding to oust 
the defendants, who appealed from an adverse order. The Supreme 
Court of Pennsylvania affirmed the judgment of the lower court 
in ousting the defendants. The higher court regarded the by-law 
calling for the election of “nominees” receiving the highest number 
of votes as in conflict with the Constitution, which provides that 
a “shareholder may cast the whole number of his votes for one 
candidate, or distribute them upon two or more candidates, as he 
may prefer.” The court observed that “the term ‘candidate’ embraces 
a decidedly broader class than the term ‘nominees’ literally construed.” 
The proxy mentioned, whose election was disputed, was referred 
to by the court, which remarked that he, “when elected, even though 
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not a ‘nominee,’ was a ‘candidate,’ for, if not previously, he had at 
least become one when he voted for himself, by which act he at the 
same time established himself as a candidate and consented to being 
one.” Commonwealth ex rel. Laughlin et al. v. Green et al., 40 A. 2d 
492. Frank B. Ingersoll, William H. Eckert and Smith, Buchanan 
& Ingersoll of Pittsburgh, for appellants. Earl F. Reed, Charles M. 
Thorp, Jr., J. Roland Johnston and Thorp, Bostwick, Reed & Arm- 
strong of Pittsburgh, for appellees. 


Foreign Corporations 


Illinois. 

Newsgathering corporation, leasing news transmitting equipment 
in state, held doing business and subject to service of process. One 
of the defendants, an unlicensed New York corporation, had moved 
to quash service of process upon it in the lower court and its motion 
had been sustained. Upon appeal by the plaintiff, this defendant 
contended it was not doing business in Illinois; that its employees 
in Illinois were engaged solely in soliciting advertisers and sub- 
scribers for a paper published by the corporation in New York, 
in gathering and transmitting news to the corporation in New 
York and in delivering papers published in New York by the com- 
pany to subscribers in Illinois. The corporation had two offices 
in Chicago, with a private wire to New York. It leased to another 
defendant, an Illinois company, two transmitting plants located in 
the same building and also leased to that company 350 news tickers 
which it, in turn, leased to brokerage houses in Chicago. Repair 
service was furnished. The Appellate Court of Illinois, First Dis- 
trict, Second Division, held that the defendant mentioned “was 
doing business within this State in such a sense and in such a 
degree as to subject that corporation to the jurisdiction of our courts, 
and that the trial court erred in sustaining the motion of the instant 
defendant to quash the summons and the return of service of the 
summons upon the instant defendant.” Vischer v. Dow, Jones & 
Co., Inc., et al., 59 N. E. 2d 884. Walter Hamilton of Chicago, for 
appellant. Miller, Gorham, Wescott & Adams (Herbert C. DeYoung 
and James A. C. Kelly, of counsel), of Chicago, for appellees. 

Service upon a Massachusetts trust, by serving an individual as 
“an agent of said corporation,” quashed. One of the defendants was 
a voluntary trust of Massachusetts. Service of process upon it, which 
it sought to have quashed, was made upon “W. P. Black, an agent 
of said corporation,” according to the return of the sheriff. The 
defendant contended that, as it was not an incorporated company, 
the purported service was without any force and effect, pointing out 
that the only provision in the Massachusetts statutes as to service 
was that “service of process upon one of the trustees shall be 
sufficient.” The Appellate Court of Illinois regarded defendant’s 
contention as a meritorious one and affirmed the action of the trial 
court in quashing the summons and the return of service, remark- 
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ing: “While it is questionable if plaintiff can obtain good service © 
upon the instant defendant in Illinois, it is not necessary for us 
to pass upon that question.” Vischer v. Dow, Jones & Co., Inc., et al., 
59 N. E. 2d 884. Walter Hamilton of Chicago, for appellant. Miller, 
Gorham, Wescott & Adams (Herbert C. DeYoung and James A. C. 
Kelly of counsel), of Chicago, for appellees. 


Taxation 
Ohio. 


Bank account of foreign corporation, doing business within and 
without Ohio, ruled not to be included in base for computation of 
franchise tax, even though funds were withdrawable by officers and 
agents in Ohio. Appellant was a Delaware corporation with its prin- 
cipal office in Dayton, Ohio. It appealed from a decision of the Board 
of Tax Appeals relating to appellant’s franchise taxes for the years 
1938 to 1941, inclusive. In making a redetermination of the tax, 
appellant’s investments within and without Ohio, as returned by it, 
were not disturbed, but the whole of appellant’s income, represented 
by dividends on shares of stock and including returns from invest- 
ments, notes and accounts receivable, was transferred from “business 
outside Ohio” to “Ohio Business.” Appellant’s entire bank account 
in a Dayton bank, its only bank account, was also allocated to Ohio 
and so taxed. Appellant insisted that, as a Delaware corporation, 
with its domicile there, it was not subject to a franchise tax in Ohio 
measured by income produced from property without that state. 
The Supreme Court of Ohio, after an examination of the pertinent 
statutes, sustained the Board of Tax Appeals, with one exception. 
This was with respect to the Ohio bank account, which was in part 
used in connection with appellant’s business outside Ohio. The 
court concluded that “where a foreign corporation opens and keeps 
a general account in an Ohio bank and uses it in its business every- 
where, such account is not taxable in this state, even though with- 
drawable by officers and agents in Ohio.” Appellant’s bank account 
was therefore ruled not subject to a franchise tax in Ohio. C. F. 
Kettering, Inc. v. Evatt, Tax Commissioner,* 59 N. E. 2d 370. Coolidge, 
Becker & Wall of Dayton, for appellant. Thomas J. Herbert, Attor- 
ney General, and Perry L. Graham of Columbus, for appellee. 


* The full text of this opinion is printed in The Corporation Tax Service, 
Ohio, page 1361. 

Raw material imported from the Philippines, held in owner’s ware- 
house, pending manufacture, ruled imports immune from ad valorem 
taxation. In The Hooven & Allison Company v. Evatt, 51 N. E. 
2d 723, the Supreme Court of Ohio upheld an Ohio property tax 
which had been assessed upon certain bales of hemp and other fibers 
belonging to petitioner company. The fibers had been brought from — 
the Philippine Islands and other places outside the United States ~ 
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and, when assessed, were stored in the original packages in which 
they had been imported in petitioner’s Ohio factory, preliminary 
to their use by petitioner in the manufacture of cordage and similar 
products. The questions raised on appeal were (1) whether, with 
respect to the fibers brought from foreign countries, petitioner was 
their importer; if so, (2) whether, as stored in petitioner’s warehouse, 
they continued to be imports at the time of the tax assessment, and 
(3) whether the fibers brought from the Philippine Islands, despite 
the place of their origin, were likewise imports rendered immune 
from taxation by the constitutional provisions. Petitioner’s negotia- 
tions for the purchase of the goods were carried on with brokers 
located in New York City who represented the foreign producers. 
The Ohio Supreme Court had concluded that the purchases and 
deliveries were made in the United States and that while interstate 
commerce was involved after the goods were landed, foreign com- 
merce or imports were not. The Supreme Court of the United 
States, however, reached the conclusion that the performance of 
the petitioner’s contract with the brokers necessarily resulted in 
the importation of merchandise from its country of origin to the 


i United States, that the petitioner was the importer and that the 
: merchandise in its hands was entitled to the constitutional tax 
; immunity, surviving the delivery of the imports to it. On the point 
t whether the goods continued as imports while stored in the ware- 
, house at the time of assessment, the court said: “Unless we are 
to ignore the constitutional prohibition, we cannot say that imports 
. for manufacture are not entitled to the immunity which the Consti- 
; tution commands, and we see no theoretical or practical grounds for 
t saying, more than in the case of goods imported for sale, that the 
immunity ends while they are in the original package and before 
m they are devoted to the purpose for which they were imported.” 
. The court also held that articles brought from the Philippines into 
s the United States are imports, subject to the constitutional provi- 
a sions relating to imports, because they are brought into the United 
¥ States, and because the place from whence they are brought is not a 
it part of the United States in the constitutional sense to which the 
: provisions with respect to imports are applicable. The Hooven & 
3 Allison Co. v. Evatt,* Supreme Court of the United States, April 9, 
. 1945; Docket No. 38. Commerce Clearing House Court Decisions 
o Requisition No. 337700; 65 S. Ct. 870. Luther Day of Cleveland, 
Ohio, and Curtis C. Williams, Jr., of Morganstown, W. Va., for 
e, petitioner. Aubrey A. Wendt of Columbus, Ohio, for respondent. 
Rehearing denied, May 7, 1945. 
e * The full text of this opinion is printed in The Corporation Tax Service, 
m Ohio, page 2799-40A. 
E. 
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Appealed to the Supreme Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 

Inprana. Docket No. 40. Hewit v. Freeman, 51 N. E.2d6. (The 
Corporation Journal, November, 1944, page 233.) Indiana Gross 
Income Tax Act—application to proceeds from sales of corporate 
stocks and bonds by resident owner to nonresidents through brokers. 
Appeal filed, March 13, 1944. Jurisdiction noted, April 3, 1944. Argued, 
November 8, 1944. 


Nortu Dakota. Docket No. 927. Asbury Hospital v. Cass County 
et al., 16 N. W. 2d 523, which followed ruling in Asbury Hospital v. Cass 
County et al., 7 N. W.2d 438. (The Corporation Journal, October, 1942, 
page 232.) Constitutionality of North Dakota statute prohibiting 
corporation farming—application to non-profit hospital corporation. 
Appeal filed, February 6, 1945. Probable jurisdiction noted and case 
transferred to the summary docket, March 5, 1945. 


Outo. Docket No. 38. The Hooven & Allison Company v. Evatt, 
51 N. E. 2d 723. (The Corporation Journal, February, 1944, page 111.) 
Ohio general property tax lévied against goods grown in foreign coun- 
try and transshipped by seller’s agent from port of entry to buyer in 
Ohio. Petition for certiorari filed, March 11, 1944. Certiorari granted, 
April 10, 1944. Argued, November 7 and 8, 1944. Judgment reversed, 
April 9, 1945. Rehearing denied, May 7, 1945. (See page 372.) 


PENNSYLVANIA. Docket No. 979. In re Defense Plant Corporation, 
(Defense Plant Corporation v. County of Beaver), 39 A. 2d 713. (The 
Corporation Journal, May, 1945, page 353.) State taxation—machinery 
owned by government agency and attached to freehold—taxation as 
real property. Appeal filed, February 24, 1945. Probable jurisdiction 
noted, March 26, 1945. 


* Data compiled from CCH U. S. Supreme Court Service, 1944-1945. 
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Regulations and Rulings 


ALaBAMA—An officer, agent, servant, or employee (as distinguished 
from an independent contractor) of the United States government, 
State of Alabama, incorporated town, city or county of the state, 
engaged in constructing or superintending the construction of a build- 
ing, highway, sewer or other improvement for his employer, is exempt 
from the licensing requirements of Title 46, Ch. 4, Code of 1940, 
administered by the State Licensing Board for General Contractors. 
(Opinion of Attorney General, Alabama Corporation Tax (CT) Serv- 
ice, | 30-448.052.) 

A licensed retail dealer who purchases tangible personal property 
at wholesale, presumably for resale, is not liable for sales tax or use tax 
on that part of the property that is personally used or consumed by 
him. (Opinion of Attorney General to the Commissioner of Revenue, 
Alabama CT, {[ 69-023.) 

ILL1InoIs—The state-wide equalization factor determined by the 
Department of Revenue each year has been set at 51% for 1944 taxes 
payable this year. (Illinois CT, Report No. 169.) 

Kentucky—The Attorney General has ruled that the weight tax 
upon vehicles of motor carriers of property, imposed by KRS 281.480, 
is an annual tax and may not be prorated for part of ayear. (Kentucky 
CT, { 50-162.15.) 

MississtppI—There is no statute which levies a privilege tax on an 
agency servicing electric ice boxes. (Opinion of Attorney General, 
Mississippi CT, J 30-200.) 

New Yorx—The State Tax Commission has recently issued, in 
final form, regulations under Article 9-A of the Tax Law as enacted 
in 1944 and amended in 1945. The new regulations replace portions of 
a preliminary draft previously issued. 

NortH Carotina—In determining liability for the income tax 
under the North Carolina law, installment sales should be reported in 
accordance with the Federal income tax law and regulations, as required 
by the Commissioner of Revenue, through administrative practice. 
(Opinion of the Attorney General, North Carolina CT, J 10-313.) 

Compensation for services rendered outside of North Carolina is 
not subject to income tax if the wage-earner is required to pay an 
income tax thereon to another State. But the individual must file 
an income tax return in North Carolina if his total net income from all 
sources exceeds the statutory exemptions, although it will not be sub- 
ject to tax. (Opinion of the Attorney General, North Carolina CT, 
{| 10-820a.) 

Texas—A foreign corporation, engaged in selling cosmetics through 
local sales representatives where orders are subject to acceptance by 
the home office and when accepted, the merchandise is sent to the 
salesmen for delivery to the customers, is not liable for the luxury 
excise tax, as such transactions are sales in interstate commerce. 
(Opinion of the Attorney General to Comptroller of Public Accounts, 
Texas CT, J 49-500.) 
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Some Important Matters for 
June, July, August, September and October 


This Calendar does not purport to be a complete calendar of all matters requiring 
attention by corporations in any given state. It is a condensed calendar of the more 
important requirements covered by the State Report and Tax Bulletins of The 
Corporation Trust Company. Attorneys interested in being furnished with timely 
and complete information regarding all state requirements in any one or more states, 
including information regarding cane. practices and rulings, may obtain details 
from any office of The Corporation Trust Company or C T Corporation System. 


Arizona—Report to Corporation Commission and Registration Fee due 
during June.—Domestic and Foreign Corporations. 

ArKansas—Anti-Trust Affidavit due on or before August 1.—Domestic 
and Foreign Corporations. 

Annual Franchise Tax due on or before August 10.— 
Domestic and Foreign Corporations. 

CaLIFORNIA—Quarterly Retail Sales Tax Returns and Payments due 
on or before July 15 and October 15.—Domestic and Foreign 
Corporations. 

Franchise Tax based on net income. Second installment 
due on or before September 15——Domestic and Foreign Cor- 
porations. 

Connecticut—Annual Report due on or before August 15 (if cor- 
poration was organized or qualified between July 1 and Decem- 
ber 31 of any previous year).—Domestic and Foreign Corporations. 

DELAWARE—Annual Franchise Tax due between April 1 and July 1. 
—Domestic Corporations. 

DoMINION oF CaNaDA—Income Tax and Excess Profits Tax Return 
due on or before June 30.—Domestic and Foreign Corporations. 

FLoripa—Annual Report and Fee due on or before July 1—Domestic 
and Foreign Corporations. 


Ipano—Annual Statement and Annual License Tax due between July 1 
and September 1.—Domestic and Foreign Corporations. 


Ittrnois—Annual Franchise Tax due on or before July 1, but may 
be paid up to July 31 without penalty—Domestic and Foreign 
Corporations. 


InpIANA—Annual Report due within 30 days after June 30.—Domestic 
and Foreign Corporations. 
Quarterly Gross Income Tax Returns and Payments due 
on or before July 31 and October 31—Domestic and Foreign 
Corporations. 


Iowa—Annual Report due between July 1 and August 1.—Domestic 
and Foreign Corporations. 
Statement of Capital and Property Increase due at the 
time of filing the Arinual Report in July —Foreign Corporations. 
Report of Transfers of Stock due on or before July 1.— 
Domestic Corporations. 
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Iowa (continued) 


Quarterly Retail Sales Tax Returns and Payments due 
on or before July 20 and October 20.—Domestic and Foreign 
Corporations. 

Kentucky—Statement of Existence due on or before July 1—Foreign 
Corporations. 

Verification Report as to Process Agent due on or before 
July 1—Domestic and Foreign Corporations. 

List of Resident Stockholders and Bondholders due on 
or before August 1—Domestic and Foreign Corporations. 

LouIsIanA—Franchise Tax Report and Tax due on or before October 
1.—Domestic and Foreign Corporations. 

Marne—Annual Franchise Tax due September 1 ; delinquent one month 
later—Domestic Corporations. 

MicHicAN—Annual Report and Franchise Tax due during July and 
August.—Domestic and Foreign Corporations. 

Report of Unclaimed Moneys, Securities, Credits, etc., due 
on or before June 30.—Domestic and Foreign Corporations. 

MississipPI—Annual Report and Fee to Factory Inspector due in 
July.—Domestic and Foreign Corporations employing 5 or more 
persons in Mississippi. 

Annual Franchise Tax Report and Tax due on or before 
July 15—Domestic and Foreign Corporations. 

Missouri—Annual Registration Statement and Anti-Trust Affidavit 
due during July—Domestic and Foreign Corporations. 

Montana—Annual License Tax Based on net income due on or before 
June 15.—Domestic and Foreign Corporations. 

NeBraSKA—Annual Report and Franchise (Occupation) Tax due on or 
before July 1—Domestic Corporations. 

Annual Report and Franchise (Occupation) Tax due dur- 
ing July—Foreign Corporations. 

Nevapa—Annual List of Officers and Designation and Acceptance of 
Resident Agent due on or before July 1—Domestic and Foreign 
Corporations. 

New JersEy—Franchise Tax Return and Tax due on or before August 
15.—Foreign Corporations. 

NortH Carotrina—Annual Franchise Tax Report and Tax due on 
or before July 31—Domestic and Foreign Corporations. 
Norta Daxota—Corporation Report due during July—Domestic Cor- 

porations. 

Quarterly Retail Sales Tax Returns and Payments due on 
or before July 20 and October 20.—Domestic and Foreign Cor- 
porations. 

Oxnto—Annual Franchise Tax due on or before July 15.—Domestic 
and Foreign Corporations. 

Retail Sales Tax Returns and Vendors’ Excise Tax due 
on or before July 31.—Domestic and Foreign Corporations. 

OKLAHOMA—Annual Capital Stock Affidavit due between July 1 and 
August 1.—Foreign Corporations. 
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OKLAHOMA (continued) 


Annual License Tax Report and Tax due on or before 
August 31—Domestic and Foreign Corporations. 

Orecon—Annual Report. due during June—Domestic and Foreign 
Corporations. 

Annual License Fee due within 30 days after July 15.— 
Domestic Corporations. 

Annual License Fee due between July 1 and August 15.— 
Foreign Corporations. 

Ruope Istanp—Corporate Excess Tax due July 1 and delinquent 

after July 15—Domestic and Foreign Corporations. 

Semi-Annual Report to Division of Industrial Inspection 
due in October and April.—Domestic and Foreign Corporations 
employing 5 or more persons in Rhode Island. 

Sout Daxota—Quarterly Retail Sales Tax Returns and Payments 
due on or before July 15 and October 15.—Domestic and For- 
eign Corporations. 

TENNESSEE—Annual Privilege (Franchise) Tax Return and Payment, 
Annual Report and Tax and Excise Tax Report and Tax due 
on or before July 1—Domestic and Foreign Corporations. 

Report of Dividends paid to residents due on or before 
July 1—Domestic and Foreign Corporations. 

Unitep States—Second and Third Instalments of Income Tax due 
June 15 and September 15, respectively—Domestic Corpora- 
tions and Foreign Corporations having offices or places of busi- 
ness in the United States. 

Capital Stock Tax Returns and Payment due on or before 
July 31—Domestic and Foreign Corporations. 

Withholding at source due on or before July 31 and October 
31.—Domestic and Foreign Corporations. 

Utan—Annual Report to the Industrial Commission due in July.— 
Domestic and Foreign Corporations employing 3 or more per- 
sons in Utah. 

WasHINGTON—License Fee due on or before July 1—Domestic and 
Foreign Corporations. 

West Vircinta—License Tax Statement due on or before July 1— 
Domestic Corporations. 

Annual License Tax due on or before July 1—Domestic 
and Foreign Corporations. 

Fee to. State Auditor as Attorney in Fact due on or before 
July 1—Foreign Corporations and those domestic corporations 
whose principal place of business or chief works are located 
in other states. 

Quarterly Business and Occupation (Gross Sales) Tax 
Returns and Payments due on or before July 30 and October 
30.—Domestic and Foreign Corporations. 

Wisconstn—Second Instalment of Income Tax due on or before 
August 1.—Domestic and Foreign Corporations. 

Wines Alaa Statement and License Tax due on or before July 
1—Domestic and Foreign Corporations. 
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In connection with its various activities The Corporation Trust Company publishes 
the following supplemental pamphiets, any of which will be sent without charge 
to readers of The Journal. Address The Corporation Trust Company, 

120 Broddway, New York, 5, N. Y. 


























Amendments to Delaware Corporation Law, 1945. Contains complete 
text of the amendments adopted at the 1945 session of the legislature, 
giving for each one a brief explanation of its purpose and effect. 






What Constitutes Doing Business. (Revised to October 1, 1943.) A 
181-page book containing brief digests of decisions selected from 


those in the warious states as indicating what is construed in each state as 
“doing business.” 






Cross Hauling . . . and the Answer, Spot Stocks. Explains how the 
possible wartime restrictions on cross-hauling point the way to 


volunteer peacetime economies through the keeping of warehouse stocks at 
strategic shipping points. 





Contracts You Can’t Enforce. Interesting case-histories which show 


advisability of contractor getting lawyer’s advice before undertaking 
construction work outside his home state, even for federal government. 


After the Agent for Service Is Gone, What will happen then if suit is 


brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 


Spot Stocks—and Interstate Commerce. Treats, in a general and 
informal way, of the relation between the carrying of goods in 


warehouses in outside states and the statutory obligations which that activity, 
in some states, places on the corporation owning the 


We’ve Always Got Along This Way. A 24-page pamphlet of cases in 






C various states in which corporation officials who had thought they 
were getting along very well with statutory representation by a business employe 

e suddenly found themselves in trouble, 

s What! We Need a Transfer Agent? Nonsense! The foregoing is the 

d title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 

x one owner to another by an experienced transfer agent. 

T Judgment by Default. Gives the gist of Rarden v. Baker and similar 
cases, showing how corporations qualified as foreign in any state 

e and utilizing their business employes as statutory representatives are sometimes 


left defenseless in personal damage and other suits. 
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Postmaster—If undeliverable For Any Reason, notify 
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which is guaranteed. 


THE CORPORATION JOURNAL 


The Corporation Journal is published by The Corpora- 
tion Trust Company monthly, except in July, August, and 
September. Its purpose is to provide, in systematic and con- 
venient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or 
opinions of official bodies, which have a bearing on the organ- 
ization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid 
and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon 
written request to any of the company’s offices. 
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When it is desired to preserve The Journal in a permanent 
file, a special and very convenient form of binder will be 
furnished at cost ($1.50). 


While no more binders are at present available, their pro- 
duction will be resumed as soon after the war as possible. 
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